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The approximate dates when Licensee or persons acting on Licensee's
behalf will be performing construction work in connection with the
placement of Licensee's facilities in BellSouth's conduit or ducts.

Additional Pre-construction Procedures for Facilities Placed in Conduit
System. The following procedures shall apply before Licensee places
facilities in BellSouth's conduit system:

Licensee shall give written notice of the type of facilities which are to be
placed; and

BellSouth shall designate the particular duct or ducts or inner ducts (if
available) to be occupied by Licensee's facilities, the location and manner
in which Licensee's facilities will enter and exit BellSouth's conduit
system, and the specific location and manner of installation of any
associated equipment which is permitted by BellSouth to occupy the
conduit system. Licensee may not occupy a duct other than the specified
duct without the express written consent of BellSouth. BellSouth shall
provide to Licensee space in manholes for racking and storage of up to
fifty (50) feet of cable, provided space is available.

BellSouth Not Responsible for Constructing or Placing Facilities.
BellSouth shall have no obligation to construct any facilities for Licensee
or to attach Licensee's facilities to, or place Licensee's facilities in,
BellSouth's poles or conduit system, except as may be necessary to
facilitate the interconnection of unbundled network elements or except to
the extent expressly provided in this Section, any license issued
hereunder, or by the Telecommunications Act of 1996 or any other
applicable law.

Licensee Responsible for Constructing, Attaching and Placing Facilities.
Except where otherwise mutually agreed by Licensee and BellSouth,
Licensee shall be responsible for constructing its own facilities and
attaching those facilities to, or placing them in BeIlSouth's poles, conduit
or ducts at Licensee's sole cost and expense. Licensee shall be solely
responsible for paying all persons and entities who provide materials,
labor, access to real or personal property, or other goods or services in
connection with the construction and placement of Licensee's facilities
and for directing the activities of all persons acting on Licensee's behalf

-- while they are physically present on BellSouth's pole, in any part of
BellSouth's conduit system or in the vicinity of BellSouth's poles or
conduit system.

Compliance with Applicable Standards. Health and Safety Reguirements,
and Other Legal Reguirements. Licensee shall construct its facilities in
accordance with the provisions of this Section and all licenses issued
hereunder.
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Licensee shall construct, attach and place its facilities in compliance with
all Requirements and Specifications set forth above in this Attachment 8.

Licensee shall satisfy all Legal Requirements set forth above in this
Attachment 8.

Licensee shall not permit any person acting on Licensee's behalf to
perform any work on BellSouth's poles or within BellSouth's conduit
system without first verifying, to the extent practicable, on each date when
such work is to be performed, that the condition of the pole or conduit
system is suitable for the work to be performed. If Licensee or any person
working on Licensee's behalf determines that the condition of the pole or
conduit system is not suitable for the work to be performed, Licensee
shall notify BellSouth of the condition of the pole or conduit system in
question and shall not proceed with construction activities until Licensee
is satisfied that the work can be safely performed.

Construction Notices. If requested to do so, Licensee shall provide
BellSouth with information to reasonably assure BellSouth that
construction has been performed in accordance with all applicable
standards and requirements.

Points for Attachment. BellSouth shall specify, using the same selection
criteria it uses for its own operating company, the point of attachment of
each pole or anchor to be occupied by Licensee's facilities. When the
facilities of more than one applicant are involved, BellSouth will attempt,
to the extent practicable, to designate the same relative position on each
pole or anchor for each applicant's facilities.

Manhole and Conduit Break-Outs. Licensee shall be permitted to add
conduit ports to BellSouth manholes when existing conduits do not
provide the pathway connectivity needed by Licensee; provided the
structural integrity of the manhole is maintained, and sound engineering
judgment is employed.

USE AND ROUTINE MAINTENANCE OF LICENSEE'S FACILITIES

Use of Licensee's Facilities. Each license granted under this Section
authorizes Licensee to have access to Licensee's facilities on or in

-- BellSouth's poles, conduits and ducts as needed for the purpose of
serving Licensee's customers, inclUding, but not limited to, powering
electronics, monitoring facilities, or transporting signaling.

Routine Maintenance of Licensee's Facilities. Each license granted
under this Section authorizes Licensee to engage in routine maintenance
of Licensee's facilities located on or in BellSouth's poles, conduits, ducts
and ROW pursuant to such license. Licensee shall give reasonable notice
to the affected public authority or private landowner as appropriate before
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commencing the construction or installation of its attachments or making any
material alterations thereto. Licensee shall give reasonable notice to
BeliSouth before performing any work, whether or not of a routine nature, in
BeIiSouth's conduit system.

11.3 Licensee Responsible for Maintenance of Licensee's Facilities. Licensee
shall maintain its facilities in accordance with the provisions of this
Section (including but not limited to all requirements set forth above in
this Attachment 8) and all licenses issued hereunder. Licensee shall be
solely responsible for paying all persons and entities who provide
materials, labor, access to real or personal property, or other goods or
services in connection with the maintenance of Licensee's facilities and
for directing the activities of all persons acting on Licensee's behalf while
they are physically present on BellSouth's poles, within BellSouth's
conduit system or in the immediate vicinity of such poles or conduit
system.

11.4 BellSouth Not Responsible for Maintaining Licensee's Facilities.
BellSouth shall have no obligation to maintain any facilities which
Licensee has attached or connected to, or placed in, BellSouth's poles,
conduits, ducts or any portion of BellSouth's conduit system, except to the
extent expressly provided by the provisions of this Section or any license
issued hereunder, or by the Telecommunications Act of 1996 or other
applicable laws, rules or regUlations.

11.5 Information Concerning the Maintenance of Licensee's Facilities.
Promptly after the issuance of a license permitting Licensee to attach
facilities to, or place facilities in BellSouth's poles, conduits or ducts,
Licensee shall prOVide BellSouth with the name, title, business address,
and business telephone number of the manager responsible for routine
maintenance of Licensee's facilities, and shall thereafter notify BellSouth
of changes to such information. The manager responsible for routine
maintenance of Licensee's facilities shall, on BellSouth's request, identify
any contractor, subcontractor, or other person performing maintenance
activities on Licensee's behalf at a specified site and shall, on BellSouth's
request, provide such additional documentation relating to the
maintenance of Licensee's facilities as reasonably necessary to
demonstrate that Licensee and all persons acting on Licensee's behalf

--- are complying with the requirements of this Section and licenses issued
hereunder.

11.6 Identification of Personnel Authorized to Have Access to Licensee's
Facilities. All personnel authorized to have access to Licensee's facilities
shall, while working on BellSouth's poles, in its conduit system or ducts or
in the vicinity of such poles, ducts or conduit systems, carry with them
suitable identification and shall, upon the request of any BellSouth
employee, produce such identification.
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MODIFICATION AND REPLACEMENT OF LICENSEE'S FACILITIES

Notification of Planned Modification or Replacement of Facilities.
Licensee shall, when practicable, notify BellSouth in writing at least 60
days before adding to, relocating, replacing or otherwise modifying its
facilities attached to a BellSouth pole, anchor or anchor/guy strand or
located in any BellSouth conduit or duct. The notice shall contain
sufficient information to enable BellSouth to determine whether the
proposed addition, relocation, replacement, or modification is permitted
under Licensee's present license or requires a new or amended license.

New or Amended License Required. A new or amended license will be
required if the proposed addition, relocation, replacement, or modification:

Requires that Licensee use additional space on BellSouth's poles or in its
conduits or ducts (including but not limited to any additional ducts, inner
ducts, or substantial space in any handhole or manhole) on either a
temporary or permanent basis; or

Results in the size or location of Licensee's facilities on BellSouth's poles
or in its conduit or ducts being appreciably different from those described
and authorized in Licensee's present license (e.g., different duet or size
increase causing a need to re-calculate storm loadings, guying, or pole
class).

REARRANGEMENT OF FACILITIES AT THE REQUEST OF ANOTHER

Make-Ready Work at the Request of Licensee. If, prior to the issuance of
a license, Licensee determines that any pole, anchor, anchor/guy strand,
conduit or duet is inadequate to accommodate Licensee's proposed pole
attachment or conduit occupancy or that it will be necessary or desirable
for BellSouth or any other person or entity to rearrange existing facilities
or structures to,accommodate Licensee, Licensee shall promptly advise
BellSouth of the make-ready work it believes necessary to enable the
accommodation of Licensee's facilities.

.BellSouth shall determine, in the exercise of sound engineering jUdgment,
whether or what make-ready work is necessary or possible. In
determining whether make-ready work is necessary or what make-ready
work is necessary, BellSouth shall endeavor to minimize its costs to

-- Licensee. If it is determined that such make-ready work is required,
BellSouth shall provide Licensee with the estimated costs for make-ready
work and a Make Ready Due Date.

Licensee shall be solely responsible for negotiating with persons or
entities other than BellSouth for the rearrangement of such persons' or
entities' facilities or structures and, except where such rearrangement is
for the benefit of BellSouth and/or other licensees as well as Licensee,
shall be solely responsible for paying all charges attributable to the
rearrangement of such facilities; provided, however, that if facilities
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rearrangements require new licenses from BellSouth, BellSouth shall
issue such licenses in conjunction with the issuance of the applied-for
license to Licensee.

Rearrangement of Licensee's Facilities at BellSouth's Request. Licensee
acknowledges that, from time to time, it may be necessary or desirable for
BellSouth to change out poles, relocate, reconstruct, or modify portions of
its conduit system or rearrange facilities contained therein or connected
thereto and that such changes may be necessitated by BellSouth's
business needs or authorized application of another entity seeking access
to BellSouth's poles or conduit systems. Licensee agrees that Licensee
will, upon BellSouth's request, and at BellSouth's expense, but at no cost
to Licensee, participate with BellSouth (and other licensees) in the
relocation, reconstruction, or modification of BellSouth's conduit system or
facilities rearrangement. Licensee acknowledges that, from time to time,
it may be necessary or desirable for BellSouth to change out poles,
relocate, reconstruct, or modify portions of its conduit system or rearrange
facilities contained therein or connected thereto as a result of an order by
a municipality or other governmental authority. Licensee shall, upon
BellSouth's request, participate with BellSouth (and other licensees) in
the relocation, reconstruction, or modification of BellSouth's conduit
system or facilities rearrangement and pay its proportionate share of any
costs of such relocation, reconstruction, or modification that are n()t
reimbursed by such municipality or governmental authority.

Licensee shall make all rearrangements of its facilities within such period
of time as is jointly deemed reasonable by the parties based on the
amount of rearrangements necessary and a desire to minimize chances
for service interruption or facility-based service denial to a Licensee
customer.

If Licensee fails to make the required rearrangements within the time
prescribed or within such extended periods of time as may be granted by
BeliSouth in writing, BeliSouth may perform such rearrangements with
written notice to Licensee, and Licensee shall reimburse BellSouth for
actual costs and expenses incurred by BellSouth in connection with the
rearrangement of Licensee's facilities; prOVided, however, that nothing
contained in this Section or any license issued hereunder shall be

- construed as requfring Licensee to bear any expenses which, under the
Teleconimunications Act of 1996 or other applicable federal or state laws
or regulations, are to be allocated to persons or entities other than
Licensee; and provided further, however, that Licensee shall have no
responsibility for rearrangement costs and expenses relating to
rearrangements performed for the purpose of meeting BeliSouth's
business needs.

EMERGENCY REPAIRS AND POLE REPLACEMENTS
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Licensee Responsible for Emergency Repairs to its Own Facilities. In
general, Licensee shall be responsible for making emergency repairs to
its own facilities and for formulating appropriate plans and practices which
will enable it to make such emergency repairs. BellSouth shall be under
no obligation to perform any repair or service restoration work of any kind
with respect to Licensee's facilities.

INSPECTION BY BELLSOUTH OF LICENSEE'S FACILITIES

BellSouth's Right to Make Periodic or Spot Inspections. BellSouth shall
have the right to make periodic or spot inspections at any time of any part
of Licensee's facilities attached to BellSouth's poles, anchors or
anchor/guy strands or occupying any BellSouth conduit or duct for the
limited purpose of determining whether Licensee's facilities are in
compliance with the terms of this Section and licenses hereunder;
provided that such inspections must be non-invasive (e.g., no splice
cases may be opened).

BellSouth will give Licensee advance written notice of such inspections,
and Licensee shall have the right to have a representative attend such
inspections, except in those instances where safety considerations justify
the need for such inspection without the.delay of waiting until written
notice has been forwarded to Licensee.

Such inspections shall be conducted at BellSouth's expense; provided,
however, that Licensee shall bear the cost of inspections as delineated in
Section 3.12.

No Duty to Licensee. Neither the act of inspection by BellSouth of
Licensee's facilities nor any failure to inspect such facilities shall operate
to impose on BellSouth any liability of any kind whatsoever or to relieve
Licensee of any responsibility, obligations or liability under this Section
or otherwise existing.

NOTICE OF NONCOMPLIANCE

Notice of Noncompliance. If, at any time, BellSouth determines that
Licensee's facilities or any part thereof have not been placed or
maintained or are not being used in accordance with the requirements of
this Attachment 8, BellSouth may send written notice to Licensee

-- specifying the alleged noncompliance. Licensee agrees to acknowledge
receipt of the notice as soon as practicable. If Licensee does not dispute
BellSouth's assertion that such facilities are not in compliance, Licensee
agrees to provide BellSouth with a schedule for bringing such facilities
into compliance, to bring the facilities into compliance within a reasonable
time, and to notify BellSouth in writing when the facilities have been
brought into compliance.

Disputes over Alleged Noncompliance. If Licensee disputes BellSouth's
assertion that Licensee's facilities are not in compliance, Licensee shall
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notify BellSouth in writing of the basis for Licensee's assertion that its
facilities are in compliance.

Failure to Bring Facilities into Compliance. If Licensee has not brought
the facilities into compliance within a reasonable time or provided
BellSouth with proof sufficient to persuade BellSouth that BellSouth erred
in asserting that the facilities were not in compliance, and if BellSouth
determines in good faith that the alleged noncompliance causes or is
likely to cause material damage to BellSouth's facilities or those of other
users, BellSouth may, at its option and Licensee's expense, take such
non-service affecting steps as may be required to bring Licensee's
facilities into compliance, including but not limited to correcting any
conditions which do not meet the specifications of this Attachment 8.

Correction of Conditions by BellSouth. If BellSouth elects to bring
Licensee's facilities into compliance, the prQvisions of this Section shall
apply.

BellSouth will, whenever practicable, notify Licensee in writing before
performing such work. The written notice shall describe the nature of the
work to be performed and BellSouth's schedule for performing the work.

If Licensee's facilities have become detached or partially detached from
supporting racks or wall supports located within a BellSouth manhole,
BellSouth may, at Licensee's expense, reattach them but shall not be
obligated to do so. If BellSouth does not reattach Licensee's facilities,
BellSouth shall endeavor to arrange with Licensee for the reattachment of
any facilities affected.

BellSouth shall, as soon as practicable after performing the work, advise
Licensee in writing of the work performed or action taken. Upon receiving
such notice, Licensee shall inspect the facilities and take such steps as
Licensee may deem necessary to insure that the facilities meet
Licensee's performance requirements.

Licensee to Bear Expenses. Licensee shall bear all expenses arising out
of or in connection with any work performed to bring Licensee's facilities
into compliance with this Section; provided, however that nothing
contained in this Section or any license issued hereunder shall be

- construed as requiring Licensee to bear any expenses which, under
applicable federal or state laws or regulations, must be borne by persons
or entities other than Licensee.

UNAUTHORIZED OCCUPANCY OR UTILIZATION OF BELLSOUTH'S
FACILITIES

Licensing or Removal of Unauthorized Attachments. If any of Licensee's
attachments shall be found attached to pole(s) or occupying conduit
systems for which no license is outstanding, BellSouth, without prejudice
to its other rights or remedies under this Attachment 8, including
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termination of licenses, may impose a charge and require Licensee to
submit in writing, within thirty (30) days after receipt of written notification
from BellSouth of the unauthorized attachment or conduit occupancy, a
pole attachment or conduit occupancy license application. If such
application is not received by BellSouth within the specified time period,
Licensee may be required at BellSouth's option to remove its
unauthorized attachment or occupancy within sixty (60) days of the final
date for submitting the required application, or BellSouth may at
BellSouth's option remove Licensee's facilities without liability, and the
expense of such removal shall be borne by Licensee. Charges for any
such unauthorized occupancy shall be equal to the applicable license
fees and charges which would have been payable from and after the date
such facilities were first placed on BeIlSouth's poles or in BellSouth's
conduit system, if Licensee provides reasonable documentation of such
placement. If Licensee is unable to provide such reasonable
documentation, then Licensee will pay two years worth of the applicable
charges.

Nothing contained in the Attachment 8 or any license issued hereunder
shall be construed as requiring Licensee to bear any expenses which,
under applicable federal or state laws or regulations, must be bome by
persons or entities other than Licensee.

Prompt Payment of Applicable Fees and Charges. Fees and charges for
pole attachments and conduit system occupancies, as specified herein
and as modified from time to time, shall be due and payable immediately
whether or not Licensee is permitted to continue the pole attachment or
conduit occupancy. See Exhibit A, attached hereto and incorporated·
herein by this reference, for applicable annual rental fees.

No Implied Waiver or Ratification of Unauthorized Use. No act or failure
to act by BellSouth with regard to said unlicensed use shall be deemed as
a ratification of the unlicensed use; and if any license should be
subsequently issued, said license shall not operate retroactively or
constitute a waiver by BellSouth of any of its rights or privileges under this
Attachment 8 or otherwise; provided, however, that Licensee shall be
subject to all liabilities, obligations and responsibilities of this Attachment
8 in regard to said unauthorized use from its inception.

REMOVAL OF LICENSEE'S FACILITIES

Pole Attachments. Licensee, at its expense, will remove its attachments
from any of BellSouth's poles within thirty (30) days after termination of
the license covering such attachments. If Licensee fails to remove its
attachments within such thirty (30) day period, BellSouth shall have the
right to remove such attachments at Licensee's expense and without any
liability on the part of BellSouth for damage or injury to Licensee's
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attachments unless caused by the negligence or intentional misconduct of
BellSouth.

Conduit Occupancy. Licensee, at its expense, will remove its
communications facilities from a conduit system within sixty (60) days
after:

Termination of the license covering such conduit occupancy; or

The date Licensee replaces its existing facilities in one duct with
substitute facilities in another duct.

If Licensee fails to remove its facilities within the specified period,
BellSouth shall have the right to remove such facilities at Licensee's
expense and without any liability on the part of BellSouth for damage or
injury to such facilities unless caused by the negligence or intentional
misconduct of BellSouth.

Continuing Responsibility for Fees and Charges. Licensee shall remain
liable for and pay to BellSouth all fees and charges pursuant to provisions
of this Attachment 8 until all of Licensee's facilities are physically removed
from BellSouth's poles or conduit system.

FEES, CHARGES, AND BILLING

License Charges. License charges commence on the first day of the
calendar month following the date a license is issued. Such charges
cease as of the final day of the calendar month preceding the month in
which the attachment or occupancy is physically removed or the utilization
is discontinued. A one-month minimum charge is applicable to all
licenses.

Notice of Rate and Computation of Charges. On or about November 1 of
each year, BellSouth will notify Licensee by certified mail, return receipt
requested, of the rental rate and pole transfer rate to be applied in the
subsequent calendar year. The letter of notification shall be incorporated
in, and governed by, the terms and conditions of this Attachment 8.
Attachment and occupancy rates shall be applied to the number of pole(s)
and duct feet of conduit for which licenses have been issued before
December 1 of each calendar year. Charges for attachment(s) and
occupancy which commenced during the preceding twelve (12) month
period will be prorated accordingly.

ADVANCE PAYMENT AND IMPUTATION

Attachment and Occupancy Fees. Fees for pole attachment and conduit
occupancy shall be based on the facilities for which licenses have been
issued as of the date of billing by BellSouth, shall be computed as set
forth herein.
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Charges associated with newly licensed attachments or occupancies and
other attachments or occupancies of less than the entire annual billing
period shall be prorated.

Charges shall be prorated retroactively in the event of the removal of
Licensee's facilities.

The amount of any advance payment required shall be due within sixty
(60) days after receipt of an invoice from BellSouth.

Imputation. BellSouth shall impute to its costs of providing
telecommunications services (and charge any affiliate, subsidiary, or
associate company engaged in the provision of such services) an equal
amount to the charges set forth in this Section for all of the conduits,
ducts, and poles it occupies and uses.

ASSURANCE OF PAYMENT
Necessity and Level of Security. In the event Licensee fails to
demonstrate credit worthiness, Licensee may be required to furnish a
bond, letter of credit or other evidence of financial security having a
minimum face amount of $10,000.00 per state or $50,000.00 per region.
Such bond, letter of credit or other security shall be in a form satisfactory
to BellSouth and may be increased from time to time as reasonably
required by BellSouth to guarantee the performance of all obligations of
Licensee hereunder. The amount of the bond, letter of credit or other
security shall not operate as a limitation upon the obligations of Licensee
hereunder.

INSURANCE

Licensee shall obtain and maintain insurance (or provide written evidence
of being self-insured), including endorsements insuring the contractual
liability and indemnification provisions of this Attachment 8, issued by an
insurance carrier reasonably satisfactory to Licensor to protect the
Licensor, other authorized Licensees, and Joint User(s) from and against
all claims demands, causes of action, judgments, costs, including
reasonable attorneys' fees, expenses and liabilities of every kind and
nature which may arise or result, directly or indirectly from or by reason of
such loss, injury or damage as covered in this Attachment 8.

Licensee shall maintain the following amounts of insurance in compliance
with Section 22.1 above:

Commercial General Liability Insurance with limits of not less than
$1,000,000 per occurrence and $1,000,000 annual aggregate.

Umbrella or Excess Liability Insurance with limits of not less than
$10,000,000 per occurrence and in the aggregate.

Licensee shall submit to Licensor certificates by each company insuring
Licensee with respect to any insurance required hereunder, such
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certificate(s) to specify the coverage provided and that such company will
not cancel or change any such policy of insurance issued to Licensee
except after sixty (60) days written notice to Licensor.

22.4 Licensee shall also carry such insurance as will protect it from all claims
under any Worker's Compensation Law in effect that may be applicable to
it as a result of work performed pursuant to this Attachment 8.

22.5 All insurance required in accordance with Sections 22.2 and 22.3
preceding must be effective before Licensor will authorize attachment to a
Pole and/or Anchor, or occupancy of a Conduit System and shall remain
in force until such Licensee's facilities have been removed from all such
Pole(s), Anr:'--:r(s), Conduit System, or Right of Wa'; In the event that
the Licensl:' lall fail to maintain the required insur. ~e coverage,
Licensor rr -3.y any premium thereon falling due, ;;.:d the Licensee
shall forth,;, ::imburse the Licensor for any such premium paid.

22.6 Licensee may :~elf-insure any or all of the insurance coverages required in
this Attachment 8.

23. AUTHORIZATION NOT EXCLUSIVE

23.1 Nothing herein contained shall be construed as a grant of any exclusive
authorization, right or privilege to Licensee. BellSouth shall have the right
to grant, renew and extend rights and privileges to others not parties to
this Attachment 8, by contract or otherwise, to use any Pole, Anchor, or
Conduit System covered by this Attachment 8 and Licensee's rights
hereunder.

24. ASSIGNMENT OF RIGHTS

24.1 Any assignment by either party of any right, obligation, or duty, in whole
or part, or of any interest, without the written consent of the other party
(such consent not to be unreasonably withheld) shall be void.
Notwithstanding the above, either party, upon written notice to the other
party, may assign this agreement and any of its rights and privileges
under this Attachment 8, in whole or in part, to: (1) its parent, partners or
their respective subsidiaries, affiliates or successors; (2) any entity which
controls, is under the control of, or is under common control with the
assigning party; or 3) any entity that purchases all or substantially all of

-- the assets of the assigning party by way of merger, acquisition, or
consolidation.

24.2 In the event such consent or consents are granted by BellSouth, then the
provisions of this Attachment 8 shall apply to and bind the successors and
assigns of the Licensee. Form NT-13 shall be used for this purpose.

25. FAILURE TO ENFORCE

25.1 Failure of BellSouth to enforce or insist upon compliance with any of the
terms or conditions of this Attachment 8 or to give notice or declare this
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Attachment 8 or any authorization granted hereunder terminated shall not
constitute a general waiver or relinquishment of any term or condition of
this Attachment 8, but the same shall be and remain at all times in full
force and effect.

26. DISPUTE RESOLUTION

When a dispute arises under this Attachment, either Party may avail itself
of the complaint procedures set forth in 47 C.F.R. Ch. I, Subpart J--Pole
Attachment Complaint Procedures, ~~ 1.1401-1.1416.

26.1 Termination of this Attachment 8 or any licenses issued hereunder shall
not affect Licensee's liabilities and obligations incurred hereunder prior to
the effective date of such termination.

27. SUPERSEDURE OF PREVIOUS AGREEMENT(S)

27.1 This Attachment 8 supersedes all previous agreements, whether written
or oral, between BellSouth and Licensee for attachment and maintenance
of Licensee's Communications Facilities on Pole(s), Anchor(s), and in
Conduit Systems within the geographical area covered by this Attachment
8; and there are no other provisions, terms or conditions to this
Attachment 8 except as expressed herein. All currently effective licenses
heretofore granted pursuant to such previous agreements shall be subject
to the terms and conditions of this Attachment 8.
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Exhibit A

2000 FCC Formula Supported Fees
for attachments and/or occupancy effective 1/1/2000

(Re-calculated annually)

Licensee shall pay to Licensor the following fees:

State Poles Anchors Conduit
(ea. /yr.) (ea. /yr.) ($ / ft. / yr.)

Florida 3.74 0.36
Miami River crossing 17.13

(j) All rates in Kentucky are by tariff

@ March 12, 1999 order placed a freeze on existing, approved rate until December 31, 2002.
Therefore, $6.90 rate remains in effect.

@ Tariff rate in Mississippi

@ Tennessee rates are negotiated with CATV Association; conduit rates were established
in 1998 and fixed indefinitely

@ FCC fonnula calculated rates; differs from Docket 7061-U

Conduit rates have been developed using the one-half{l/2) duct convention for 2000. This rate
will apply to each passageway (inn~duct).

i) For the purpose of determining the Duct feet chargeable, the Duct considered occupied shall be
measured from the center to center of adjacent Manhole(s), or from the center of a Manhole to the
end of a Duct not terminated in a Ml'l~-

ii) The above rates are not applicable for crossings of any navigable waterway. Rates for navigable
waterway crossings will be calculated on an individual case basis.

Pole Attachment Transfer Rate
Per pole (throughout BeIlSouth region)
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Exhibit B

Records Maintenance Centers

For Georgia, Florida, North Carolina, and South Carolina:

Plant Records Right ofWay Records

Records Maintenance Center Regional Landbase Admin. Center
5228 Central Avenue Attn.: Right ofWay Records
Charlotte, NC 28212 16 GG 1 BST

301 W. Bay Street

Jacksonville, FL 32201
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PERFORMANCE MEASUREMENTS

BellSouth shall provide to Supra Telecom those Performance Measurements and
Performance Assessment Plan established by the Commission in Order No. PSC-01
1819-FOF-TP, and the associated Performance Assessment Plan ordered by the
Commission. To the extent any subsequent Commission Order modifies these
Performance Measurements, BellSouth shall provide to Supra Telecom Performance
Measurements in accordance with such subsequent Order. Performance Measurements
that have been ordered in a particular state can currently be accessed via the Internet at
https://pmap.bellsouth.com.
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Bona Fide Request/New Business Request Process

1. When applicable, Bona Fide Request/New Business Requests
("BFR/NBR") are to be used when Supra Telecom requests any
Services and Elements not already provided in this Agreement or the
process needed to provide the Services and Elements, which process
is not provided in this Agreement, (collectively for purposes of this
Attachment 10, ''the Services"). Supra Telecom may also utilize this
process to make a request not already proVided in this Agreement
where said request does not constitute a request under the
Telecommunications Act of 1996. This Attachment 10 does not apply
to Sect;~.', 9 of the General Terms and Conditions of this Agreement,
incorpc~d herein by this reference. Notwithstanding this
Attachrr:,:nt 10, in the event that Supra requests a product or service
that BellSouth has previously offered to another carrier, Bellsouth
shall make such offering available to Supra on the same rates, terms
and conditions, and Supra shall not be required to submit a BFR for
such product or service.

1.1 Details reguired. A BFR/NBR shall be submitted in writing by Supra
Telecom and shall specifically identify: (i) the date requested for the
Services; (ii) the Services requested; (iii) the associated technical
requirements; (iv) space requirements; and (v) other specifications
necessary to clearly define the request. If applicable, such a request
also shall include Supra Telecom's designation of the request as
being an obligation of BellSouth pursuant to the Telecommunications
Act of 1996.

1.2 Supra Telecom cancellation. Supra Telecom may cancel a BFA/NBR
in writing at any time. BellSouth will then cease analysis of the
request. If Supra Telecom cancels a BFA/NBR after BellSouth has
received Supra Telecom's written "notice to proceed" as described in
Section 1.6 of this Attachment 10, Supra Telecom agrees to pay
BellSouth the reasonable, demonstrable, and actual costs directly
related to complying with Supra Telecom's BFR/NBR up to the date of
cancellation.

1.3 BellSouth acknowledgment. Within two (2) business days of receipt of
a BFA/NBR, BellSouth shall acknowledge in writing its receipt and
identify its single point of contact responsible for responding to the
request and shall request any additional information needed to
process the request.~twithstandingthe foregoing, BellSouth may
reasonably request -:" Jitional information from Supra Telecom at any
time during the processing of the BFR/NBR.
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1.4 Preliminary analysis delivery. Unless otherwise agreed by both
parties in writing, within thirty-five (35) calendar days of its receipt of a
BFA/NBR, BellSouth shall either provide to Supra Telecom a
preliminary analysis of the BFA/NBR or notify Supra Telecom that it
needs more time to provide Supra Telecom with its preliminary
analysis, at which time Supra Telecom and BellSouth will then
determine a mutually agreeable date for delivery of the preliminary
analysis.

1.5 Preliminary analysis details. The preliminary analysis will state
whether BellSouth can meet Supra Telecom's requirements and shall
include BellSouth's proposed price plus or minus 25 percent (''the
Preliminary Analysis Range") and the date the request can be met. If
BellSouth cannot provide the Services by the requested date, it shall
provide an alternative proposed date together with a detailed
explanation as to why BellSouth is not able to meet Supra Telecom's
requested date. The preliminary analysis also will include a detailed
breakdown of the costs supporting the proposed price, including the
development costs, as defined in Section 1.7 below, necessary to
complete Supra Telecom's BFRINBR. BellSouth also shall indicate in
the preliminary analysis its agreement or disagreement with Supra
Telecom's designation of the request as an obligation under the
Telecommunications Act of 1996. If BellSouth does not agree with
Supra Telecom's designation, it may use the Dispute Resolution .
Process set forth in Section 16 of the General Terms and Conditions
of this Agreement, incorporated herein by this reference. In no event,
however, shall any dispute delay BellSouth's processing of the
request.

Notice to proceed. After providing the preliminary analysis to Supra
Telecom, BellSouth shall proceed with Supra Telecom's BFA/NBR
upon receipt of Supra Telecom's written IInotice to proceed.H This
"notice to proceed" shall not be construed by BeliSouth as a waiver of
Supra Telecom's right to invoke dispute resolution process set forth in
Section 16 of the General Terms and Conditions of this Agreement,
incorporated herein by this reference, as to any issue, including
BeIlSouth's proposed price, the reasonable, demonstrable, and actual
cost~ incurred in the event of Supra Telecom's cancellation of a
BFR'NBR, or the amount of development costs paid. All payments are
subject to adjustment according to the outcome of the dispute
resolution process set forth in Section 16 of the General Terms and
Conditions of this Agreement, incorporated herein by this reference.
In no event shall any dispute delay BellSouth proceeding with
completing the BFA/NBR.
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1.7 Development costs. Subject to the provision of Section 1.6 above,
after receipt and review of BellSouth's preliminary analysis, if Supra
Telecom decides to proceed, Supra Telecom agrees to pay the fixed
amount identified in the preliminary analysis for the initial work
required to develop the project plan, create the design parameters,
and establish all activities and resources required to complete the
BFR/NBR. These costs will be referred to as "development" costs.
The development costs identified in the preliminary analysis are fixed.
Supra Telecom will begin processing the payment of development
costs at the time it issues the written "notice to proceed" with payment
due to BellSouth within 15 days of the issuance of the notice to
proceed.

1.8 Interim payment in the event of price dispute. In the event of a dispute
over payments made by Supra Telecom or requested by BellSouth.
including development costs and any interim progress payment, upon
BellSouth's written request, Supra Telecom agrees to negotiate an
interim lump sum progress payment to compensate BellSouth for its
reasonable, demonstrable and actual costs incurred in processing
Supra Telecom's BFA/NBR. The interim lump sum progress payment
shall be calculated by determining the average between BellSouth's
proposed price and Supra Telecom's estimate of the price for
processing its BFA/NBR. Supra Telecom agrees to pay 50% of this
amount as the interim lump sum progress payment. If Supra
Telecom's proposed price is less than 50% of BellSouth's proposed
price, the average shall be calculated by assuming that Supra
Telecom's price is exactly 50% of BellSouth's proposed price.

1.9 Firm quote delivery. As soon as possible, but in no event later than
sixty-five (65) calendar days after receipt of the request, BellSouth
shall provide Supra Telecom with a firm BFA/NBR response that will
include, at a minimum, the firm availability date, the installation
intervals, a binding price quote, which shall not exceed the Preliminary
Analysis Range, and a final detailed breakdown of all costs supporting
the final price.

1.10 Acceptance or rejection of firm quote. Within thirty (30) calendar days
after receipt of the firm BFR/NBR response from BellSouth, Supra
Telecom will notify BellSouth in writing of its acceptance or rejection of
BellSouth's proposal. If BellSouth receives no response to the firm
quote from Supra Telecom within the thirty day time frame, BellSouth
shall issue a written request for confirmation that Supra Telecom does
not wish to proceed with the BFA/NBR. If BellSouth receives no
response from Supra Telecom within five (5) calendar days of its
written request for confirmation, BellSouth may consider the BFA/NBR
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canceled. BellSouth may recover any costs incurred to the extent
permitted under the provision of Section 1.2 of this Attachment 10.

1.11 Pricing Principles. Unless Supra Telecom agrees otherwise, all
proposed prices shall be derived in accordance with the Act and any
applicable Commission rules and regulations. Payments for Services
purchased under a BFA/NBR will be made as specified in this
Attachment 10, unless otherwise agreed to by Supra Telecom.

1.12 Amendment. Upon Supra Telecom's acceptance of the firm quote by
BellSouth, the parties shall amend the Agreement to incorporate the
Services contemplated by the BFA/NBR. The amendment shall
include all pertinent rates, terms and conditions and shall be filed with
the appropriate regUlatory commission pursuant to the requirements of
the Act.
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ACRONYM DEFINITION
AAA American Arbitration Association

MBS Automated Alternate Billino System (AABS)
ACAC Access Customer Advocate Center
ADA Americans with Disabilities Act

ADSl Asynchronous Digital Subscriber Line
ADUF Access Dailv Usaoe File
AIN Advanced Intelligent Network

ALEC Alternative local Exchange Carrier
ALI/OMS Automatic location Identification/Data Management

Systems
AMA Automatic Messaoe Accounting
AMI Alternate Marked Inversion
ANI Automatic Number Identification

ANSI American National Standards Institute
ASPR AT&T Security Policy and Requirements
ASR Access Services Request

ASWC AT&T Serving Wire Center
ATIS Alliance for Telecommunications Industry Solutions
ATM Asynchronous Transfer Mode

BACR Billing Account Cross Reference
BAN Billing Account Number

BAPCO BellSouth Advertising and Publishing Company
BAR Billing Account Reference

BFR/NBR Bona Fide ReQuest/New Business Request
BlV Busy Line Verification

BlV/BLI Busy Line Verification/Busy Line Interrupt
BlV/BlVI Busy Line Verification/Busy Line Verification Interrupt
BlV/ELI Busy Line Verification/Emeroency Line Interrupt

BNS Billed Number Screening
BOC Bell Operating Company
BOS Billing Output Specifications
BRI Basic Rate ISDN

BSWC BellSouth Serving Wire Center
CABS Carrier Access Billing Systems
CAMA Centralized Automatic Message Accounting
CARE Customer Account Record Exchange
CATS Calling Card and Third Number Settlement System
CATV Cable Television
CBOS CABS Billino Output Specifications
CCC Clear Channel Capability

CCITT Consultative Committee on International Telegraph &
Telephone

CCl Common Carrier Line
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CCS Common Channel Signaling
CCSAS Common Channel Signaling Access Service
CCSNIS Common Channel Signaling Network Interface

Specification
CERCLA Comprehensive Environmental Response

Compensation and Liability Act
CI Customer Interface

CIC Carrier Identification Code
CF/B Call Forward on Busy

CF-B/DA Call Forward on Busy/Don't Answer
CF/DA Call Forward Don't Answer
CFR Code of Federal Regulations
CPN Calling Party Number

CLASS Custom Local Area Signaling Service
CLEC Competitive Local Exchange Carrier
CLU Common Language Location Identifier

CLUC Common Language Location Identifier Code
CLUB Customized Large User Bill
CMDS Centralized Message Distribution System
CMRS Commercial Mobile Radio Service
CNAM Calling Name Delivery Database Service

CO Central Office
CPE Customer Premises Equipment
CPR CPR Institute for Dispute Resolution
CRIS Customer Record Information System
CSA Contract Service Arrangement._ ..
CSIQ Customer Service Information Query

CSOTS Customer Service Order Trouble System
CSR Customer Service Record
CT Common Transport
CY Current Year
DA Directory Assistance

DADAS Direct Access to Directory Assistance Service
DADS Directory Assistance Database Service

DB Database
-nee Data Communications Channel

DCS - Digital Cross-Connect System
DDD Desired Due Date
DID Direct Inward Dialing
DLC Digital Loop Carrier
DLR Design Layout Record

DMOQs Direct Measures of Quality
DN Directory Numbers

DN-RI Directory Number - Route Index
DS-O Digital Signal Level Zero
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DS-1 Digital Signal Level One
DS-3 Digital Signal Level Three

DRAM Digital Recorded Announcement Machine
DSLAM Digital Subscriber Line Access Multiplexer

DSN Data Set Name
DSX Digital Cross Connect
DT Dedicated Transport

DTMF Dual-Tone Multi Frequency
DTN Destination Telephone Number
E&M Ear & Mouth Signaling

EAMF Equal Access Multi-Frequency
EBAS Enhanced Billing and Access Service

EBCDIC Extended Binary-Coded Decimal Interchange Code
ECTA Exchange Carrier Trouble Analysis
EDI Electronic Data Interface

EDI-PC Electronic Data Interface - Personal Computer
EFT Electronic Funds Transfer
EI Electronic Interface
EI Emergency Interrupt

ELI Emergency Line Interrupt
EMI Exchange Message Interface
EMR Exchange Message Record
EO End Office

EODUF Enhanced Optional Daily Usage File
E/O Electrical to Optical
EPA Environmental Protection Agency
ESF Extended Super Frame
ESIT exchange Service Interconnection Traffic
ESP Enhanced Service Provider

ETTR Estimated Time to Reoair
FB Flat Rate Business Line

FCC Federal Communications Commission
FDI Feeder Distribution Interface
FGA Feature Group A
FGB Feature Group B
FGD Feature Group D
FL Foreign Listing

FOC Firm Order Confirmation
FR Flat Rate Residential Line

FRS Functional Requirements Specification
FSPOI Facilities Signalina Point of Interconnection
GSST General Subscriber Services Tariff
GTT Global Title Translation

HDSL High-bit-rate Digital Subscriber Line
HFC Hybrid Fiber Coax
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HVAC Heating!VentilationlAir Conditioning
lAM Initial Address Message
IBC Initial Billing Company
ID Remote Identifiers

IDLC Integrated Digital Loop Carrier
IEEE Institute of Electrical and Electronic Engineers
IITP Internetwork Interoperability Test Plan
ILEC Incumbent Local Exchange Carrier
INC Industrv Numbering Committee
INP Interim Number Portability
IOF Interoffice Facility
IP Internet Protocol

IPP Independent Payphone Provider
ISDN Integrated Services Digital Network

ISDNUP Integrated Services Digital Network User Part
ISNI Intermediate Signaling Network Identifier
ISP Internet Service Provider

ISUP Integrated Services User Part
ITU International Telecommunications Union
IVS Interactive Voice Subsystem

IVMS Interswitch Voice Messaging Service
IXC Interexchange Carrier
JIA Joint Implementation Agreement
JIP Jurisdiction Information Parameter

LATA Local Access TranSpOrt Area
LCC Line Class Code

LCSC Local Carrier Service Center
LEC Local Exchange Carrier

LENS Local Exchange Navigation System
LERG Local Exchange Routing Guide
LGX Liahtauide Cross-Connect
LIDS Line Information Database
LNP Local Number Portability
LPIC Local (IntraLata) Primary Exchange Carrier
LRN Local Routing Number

LRN-LNP Local Routing Number-Local Number Portability
LRN-PNP

- Local Routing Number-Permanent Number Portability
LSR Local Service Request

LSSGR LATA Switching Systems Generic Requirements
MDF Main Distribution Frame
MDU Multiple Dwelling Unit

MECAB Multiple Exchange Carrier Access Billing
MECOD Multiple Exchange Carrier Ordering and Design

MF Multi-Frequency
MLT Mechanized Loop Tests
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MPB Meet-Point Billing
MPOE Minimum Point of Entry
MRVT MTP Routing Verification Test
MSAG Master Street Address Guide
MTA Multiple Tandem Access
MTP Message Transfer Port

MTTR Mean Time to Repair
MWI Message Waiting Indicator

NANC North American Numbering Council
NAV Network Applications Vehicle
NC Network Cable

NEBS Network Equipment Building System
NEC National Electrical Code

NECA National Exchange Carrier Association
NESC National Electrical Safety Code

NGDLC Next Generation Digital Loop Carrier
NICS Non-Intercompany Settlement System
NID Network Interface Device
NIU Network Interface Unit
NPA Numbering Plan Area

NPAC Number Portability Administration Center
NRC Non-recurring Charge
NTW Network Terminating Wire
NXX Three-Digit Central Office Code (N=2-9, X=0-9)
OAM Operation and Maintenance

OAM&P Operations Administration Maintenance & Provisioning
OBF Ordering and Billing Forum
OC Order Coordination

OC-TS Order Coordination Time Specific
OC-N Optical Circuit - (Number)
OCN Operating Company Number

OSHA Occupational Safety and Health Act
ODUF Optional Daily Usage File

OLI Oriainatina Line Information
OMAP Operations, Maintenance & Administration Part
ORT Operational Readiness Test
OS Operator Services

OSS Operational Support Systems
OTS Operator Transfer Service
PBX Private Branch Exchange

PCBs Polychlorinated biphenyls
PDH Plesiochronous Digital Hierarchy
PIC Primary Interexchange Carrier
PIN Personal Identification Number
PIU Percent Interstate Usage
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PLU Percent Local Usage
PNP Permanent Number Portability
POI Point of Interface
POI Points of Interconnection
PON Purchase Order Number
POP Point of Presence
POT Point of Termination

POTS Plain Old Telephone Service
PSAP Public Safety Answering Point
PSTN Public Switched Telecommunications Network
PUC Public Utilities Commission

RACF Remote Access Call Forwarding
RAO Revenue Accounting Office
RCF Remote Call Forwarding

RCRA Resource Conservation and Recovery Act
RI Route Index

RIC Residual Interconnection Charges
RI-PH Route Index - Portability Hub
ROW Right of Way
RSAG Regional Street Address Guide
RSM Remote Switch Module-
RT Remote Terminal

SAG Street Address Guide
SBC Subseauent Billino Company

SCCP Signaling Connection Control Point
SCE Service Creation Environment

SCEISMS Service Creation Environment and Service Management
System

SCP Service Control Points
SOH Synchronous Dioital Hierarchy

SEC LOC Secondary Location
SECAB Small Exchanoe Carrier Access Billino

SIC Standard Industrial Code
SL1 Service Level One
SL2 Service Level Two

SMDI Simplified Message Desk Interface
SMDI-E· Simplified Messaae Desk Interface - Enhanced

SMS Service Management System
SONET Synchronous Optical Network

SP Signaling Point
SPID Service Profile Identifier
SPNP Service Provider Number Portability

SPNp·RCF Service Provider Number Portability-Remote Call
Forwarding

SPNP-LERG Service Provider Number Portability-Local Exchange
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Routing Guide
SPNP-DID Service Provider Number Portability-Direct Inward

Dialing
SPNP-RI Service Provider Number Portability-Route Indexing

SPOC Single Point of Contact
SPOI Signaling Point of Interconnection
SRVT SCCP Routing Verification Test
SS7 Signaling System 7
SSP Switching Service Point
STP Signaling Transfer Point

STPS Sianalina Transfer Point Switch
STS Synchronous Transport Signal
SWA Interexchanae Carrier Switched Access
TAFI Trouble Analysis Facilitation Interface
TAG Telecommunications Access Gateway
TC Transaction Code

TCAP Transaction Capabilities Appljcation Port
TELRIC Total Element Long Run Incremental Cost
TGSR Trunk Group Service Request

TIAIEIA Telecommunications Industries Association/Electronic
Industries Association

TLN Telephone Une Number
TNS Transit Network Selection

TOPS Traffic Operator Position System
TR Technical Requirements
TS Tandem Switching

TSGR Transport System Generic Requirements
UCL Unbundled Copper Loop
UDL Unbundled Digital Loop

UDLC Universal Diaital Loop Carrier
UNE Unbundled" Network Element
USL Unbundled Subloop

USLC Unbundled Subloop Concentration System
USOC Universal Service Order Code
UVL Unbundled Voice-arade Loop
V&H Vertical and Horizontal
WTN Working Telephone Number
xDSL Digital Subscriber Line
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NETWORK SECURITY

1. Network security - Protection of service and Property

1.1 BellSouth agrees to take reasonable and prudent steps to ensure adequate
protection of Supra Telecom property located with BeIISouth Premises
including, but not limited to:

1.1.1 Controlling all approved system and modem access through security servers.
Access to, or connection with, a network element shall be established through
a secure network or security gateway and/or firewall. Dial-up access to
modems connected to network entry points must be protected by individual
authentication of the user, e.g., via Network Access passwords, smart cards,
tokens;

1.1.2 A security software package will be used, or at a minimum, perform manual
checks that monitor user and machine integrity and confidentiality, such as
password assignment and aging, directory and permission configuration, and
system accounting data; and

1.1.3 Maintain accurate and complete records detailing the individual data
connections and systems to which they have granted the other party access or
interface privileges. These records will include, but are not limited to, login
identification, user request records, system configuration, time limits of user
access or system interfaces.
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1.0 PURPOSE

In the unlikely event of a disaster occurring that affects BellSouth's long-term ability to deliver
traffic to a Competitive Local Exchange Carrier (CLEC), general procedures have been
developed to hasten the recovery process. Since each location is different and could be affected
by an assortment of potential problems, a detailed recovery plan is impractical. However, in the
process of reviewing recovery activities for specific locations, some basic procedures emerge that
appear to be conunon in most cases.

These general procedures should apply to any disaster that affects the delivery of traffic for an
extended time period. Each CLEC will be given the same consideration during an outage and
service will be restored as quickly as possible.

This document will cover the basic recovery procedures that would apply to every CLEC.

2.0 SINGLE POINT OF CONTACT

When a problem is experienced, regardless of the severity, the BellSouth Network Management
Center (NMC) will observe traffic anomalies and begin monitC>r'iDg the situation. Controls will be
appropriately applied to insure the sanity of BellSouth's network; and, in the event that a switch
or facility node is lost, the NMC will attempt to circumvent the failure using available reroutes.

BellSouth's NMC will remain in control of the restoration efforts until the problem has been
identified as being a long-term outage. At that time, the NMC will contact BellSouth's
Emergency Control Center (ECC) and relinquish control of the recovery efforts. Even though the
ECC may take charge of the situation, the NMC will continue to monitor the circumstances and
restore traffic as soon as damaged network elements are revitalized.

The telephone number for the BellSouth Network Management Center in AtIan~
as published in Telcordia's National Network Management Directory, is 404-321-2516.

3.0 IDENTIFYING THE PROBLEM

During the early stages of problem detection, the NMC will be able to tell which CLECs are
affected by the catastrophe. Further analysis and/or first hand observation will determine if the
disaster has affected CLEC equipment only, BellSouth equipment only or a combination. The
initial restoration activity will be largely determined by the equipment that is affected.

Once the nature of the disaster is determined and after verifying the cause of the problem, the
NMC will initiate reroutes and/or transfers that are jointly agreed upon by the affected CLECs'
Network Management Center and the BellSouth NMC. The type and percentage of controls used
will depend upon available network capacity. Controls necessary to stabilize the situation will be
invoked and the NMC will attempt to re-establish as much traffic as possible.

For long term outages, recovery efforts will be coordinated by the Emergency Control Center
(ECC). Traffic controls will continue to be applied by the NMC until facilities are re-established.
As equipment is made available for service, the ECC will instruct the NMC to begin removing
the controls and allow traffic to resume.
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3.1 SITE CONTROL

In the total loss of building use scenario, what likely exists will be a smoking pile of rubble. This
rubble will contain many components that could be dangerous. It could also contain any
personnel on the premises at the time of the disaster. For these reasons, the local fire marshal
with the assistance of the police will control the site until the building is no longer a threat to
surrounding properties and the companies have secured the site from the general public.

During this time, the majority owner of the building should be arranging for a demolition
contractor to mobilize to the site with the primary objective ofreaching the cable entrance facility
for a damage assessment. The results of this assessment would then dictate innnediate plans for
restoration, both short term and permanent.

In a less catastrophic event, Le., the building is still standing and the cable entrance facility is
usable, the situation is more complex. The site will initially be controlled by local authorities
until the threat to adjacent property has diminished. Once the site is returned to the control of the
companies, the following events should occur.

An initial assessment of the main building infrastructure systems (mechanical, electrical, fire &
life safety, elevators, and others) will establish building needs. Once these needs are determined,
the majority owner should lead the building restoration efforts. There may be situations where the
site will not be totally restored within the confines of the building. The companies must
individually determine their needs and jointly assess the cost ofpermanent restoration to
determine the overall plan of action.

Multiple restoration trailers from each company will result in the need for designated space and
installation order. This layout and control is required to maximize the amount of restoration
equipment that can be placed at the site, and the priority ofplacements.

Care must be taken in this planning to insure other restoration efforts have logistical access to the
building. Major components of telephone and building equipment will need to be removed and
replaced. A priority for this equipment must also be jointly established to facilitate overall site
restoration. (Example: If the AC switchgear has sustained damage, this would be of the highest
priority iiiOrder to regain power, lighting, and HVAC throughout the building.)

If the site will not acCommodate the required restoration equipment, the companies would then
need to quickly arrange with local authorities for street closures, rights of way or other possible
options available.
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3.2 ENVIRONMENTAL CONCERNS

In the worse case scenario, many environmental concerns must be addressed. Along with
the police and fire marshal, the state environmental protection department will be on site
to monitor the situation.

Items to be concerned with in a large central office building could include:

1. Emergency engine fuel supply. Damage to the standby equipment and the fuel
handling equipment could have created "spill" conditions that have to be handled
within state and federal regulations.

2. Asbestos containing materials that may be spread throughout the wreckage.
Asbestos could be in many components ofbuilding, electrical, mechanical,
outside plant distnbution, and telephone systems.

3. Lead and acid. These materials could be present in potentially large quantities
depending upon the extent ofdamage to the power room.

4. Mercury and other regulated compounds resident in telephone equipment.

5. Other compounds produced by the fire or heat.

Once a total loss event occurs at a large site, local authorities will control immediate
clean up (water placed on the wreckage by the fire department) and site access.

At some point, the companies will become involved with local authorities in the overall
planning associated with site clean up and restoration. Depending on the clean up
approach taken, delays in the restoration of several hours to several days may occur.

In a less severe disaster, items listed above are more defined and can be addressed
individually depending on the damage.

In each case, the majority owner should coordinate building and environmental
restoration as well as maintain proper planning and site control

4.0 THE EMERGENCY CONTROL CENTER (ECC)

The ECC is located in the Colonnade Building in Birmingham, Alabama. During an emergency,
the ECC staff will convene a group of pre-selected experts to inventory the damage and initiate
corrective actions. These experts have regional access to BellSouth's personnel and equipment
and will assume control of the restoration activity anywhere in the nine-state area.

In the past, the ECC has been involved with restoration activities resulting from hurricanes, ice
storms and floods. They have demonstrated their capabilities during these calamities as well as
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during outages caused by human error or equipment failures. This group has an excellent record
of restoring service as quickly as possible.

During a major disaster, the ECC may move emergency equipment to the affected location, direct
recovery efforts of local personnel and coordinate service restoration activities with the CLECs.
The ECC will attempt to restore service as quickly as possible using whatever means is available,
leaving permanent solutions, such as the replacement of damaged buildings or equipment, for
local personnel to administer.

Part of the ECC's responsibility, after temporary equipment is in place, is to support the NMC
efforts to return service to the CLECs. Once service has been. restored, the ECC will return
control of the network to normal operational organizations. Any long-term changes required after
service is restored will be made in an orderly fashion and will be conducted as normal activity.

5.0 RECOVERY PROCEDURES

The nature and severity of any disaster will influence the recovery procedures. One crucial factor
in determining how BellSouth will proceed with restoration is whether or not BellSouth's
equipment is incapacitated. Regardless of who's equipment is out of service, BellSouth will
move as quickly as possible to aid with service recovery;.however, the approach that will be
taken may differ depending upon the location of the problem.

5.1 CLEC OUTAGE

For a problem limited to one CLEC (or a building with nroltiple CLECs), BellSouth has several
options available for restoring service quickly. For those CLECs that have agreements with other
CLECs, BellSouth can immediately start directing traffic to a provisional CLEC for completion.
This alternative is dependent upon BellSouth having concurrence from the affected CLECs.

Whether or not the affected CLECs have requested a traffic transfer to another CLEC will not
impact BellSouth's resolve to re-establish traffic to the original destination as quickly as possible.

5.2 BELLSOUTH OUTAGE

Because BellSouth's equipment has varying degrees of impact on the service provided to the
CLECs, restoring service from damaged BellSouth equipment is different. The outage will
probably impact a number of Carriers sinroltaneously. However, the ECC will be able to initiate
immediate actions to correct the problem.

A disaster involving any of BellSouth's equipment locations could impact the CLECs, some more
than others. A disaster at a Central Office (CO) would only impact the delivery of traffic to and
from that one location, but the incident could affect many Carriers. If the Central Office is a
Serving Wire Center (SWC), then traffic from the entire area to those Carriers served from that
switch would also be impacted. If the switch functions as an Access Tandem. or there is a
tandem in the building, traffic from every CO to every CLEC could be interrupted. A disaster
that destroys a facility hub could disrupt various traffic flows, even though the switching
equipment may be unaffected.
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The NMC would be the first group to observe a problem involving BellSouth's equipment.
Shortly after a disaster, the NMC will begin applying controls and finding r~routes for the
completion of as much traffic as possible. These reroutes may involve delivering traffic to
alternate Carriers upon receiving approval from the CLECs involved. In some cases, changes in
translations will be required. If the outage is caused by the destruction of equipment, then the
ECC will assume control of the restoration.

5.2.1 Loss of a Central Office

When BellSouth loses a Central Office, the ECC will

a) Place specialists and emergency equipment on notice;

b) Inventory the damage to determine what equipment and/or functions are lost;

c) Move containerized emergency equipment and facility equipment to the stricken area,
if necessary;

d) Begin reconnecting service for Hospitals, Police and other emergency agencies; and

e) Begin restoring service to CLECs and other customers.

5.2.2 Loss of a Central Office with Serving Wire Center Functions

The loss of a Central Office that also serves as a Serving Wire Center (SWC) will be restored as
described in section 5.2.1.

5.2.3 Loss of a Central Office with Tandem Functions

When BellSouth loses a Central Office building that serves as a:-.. \ccess Tan,m and as a SWC,
theECC will

a) Place specialists and emergency equipment on notice;

b) Inventory the damage to determine what equipment and/or functions are lost;

c) Move containerized emergency equipment and facility equipment to the stricken area,
if necessary;

d) Begin reco~ectingservice for Hospitals, Police and other emergency agencies;

e) R~direct as much traffic as possible to the alternate access tandem (if available) for
delivery to those CLECs utilizing a different location as a SWC;

t) Begin aggregating traffic to a location near the damaged building. From this location,
begin r~establishingtrunk groups to the CLECs for the delivery of traffic normally
found on the direct trunk groups. (This aggregation point may be the alternate access
tandem location or another CO on a primary facility route.)
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g) Begin restoring service to CLECs and other customers.

5.2.4 Loss of a Facility Hub

In the event that BellSouth loses a facility hub, the recovery process is much the same as above.
Once the NMC has observed the problem and administered the appropriate controls, the ECC will
assume authority for the repairs. The recovery effort will include

a) Placing specialists and emergency equipment on notice;

b) Inventorying the damage to determine what equipment and/or functions are lost;

c) Moving containerized emergency equipment to the stricken area, if necessary;

d) Reconnecting service for Hospitals, Police and other emergency agencies; and

e) Restoring service to CLECs and other customers. If necessary, BellSouth will
aggregate the traffic at another location and build temporary facilities. This alternative
would be viable for a location that is destroyed and building repairs are required.

5.3 COMBINED OUTAGE (CLEC AND BELLSOUTH EQUIPMENT)

In some instances, a disaster may impact BellSouth's equipment as well as the CLECs'. This
situation will be handled in much the same way as described in section 5.2.3. Since BellSouth and
the CLECs will be utilizing temporary equipment, close coordination will be required.

6.0 Tl IDENTIFICATION PROCEDURES

During the restoration of service after a disaster, BellSouth may be forced to aggregate traffic for
delivery to a CLEC. During this process, T 1 traffic may be consolidated onto DS3s and may
become unidentifiable to the Carrier. Because resources will be limited, BellSouth may be forced
to "packa~' this traffic entirely differently then normally received by the CLECs. Therefore, a
method for identifying-the T 1 traffic on the DS3s and providing the information to the Carriers is
required.
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co

DS3

ECC

CLEC -

NMC -

SWC -

Tl

Central Office (BellSouth)

Facility that carries 28 Tis (672 circuits)

Emergency Control Center (BellSouth)

Competitive Local Exchange Carrier

Network Management Center

Serving Wire Center (BellSouth switch)

Facility that carries 24 circuits
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Hurricane Information

During a hurricane, BellSouth will make every effort to keep CLECs updated on the status of our
network. Infonnation centers will be set up throughout BellSouth Telecommunications. These
centers are not intended to be used for escalations, but rather to keep the CLEC infonned of
network related issues, area damages and dispatch conditions, etc.

Hurricane-related information can also be found on line at
http://www.interconnection.bellsouth.com/networkldisaster/disresp.htm. Information
concerning Mechanized Disaster Reports can also be found at this website by clicking on
CURRENT MDR REPORTS or by going directly to
http://\vww.interconnection.bellsouth.com/networkidisaster/mdrs.htm.

BST Disaster Management Plan

BellSouth maintenance centers have geographical and redundant connnunication capabilities. In
the event of a disaster removing any maintenance center from service another geographical center
would assume maintenance responsibilities. The contact numbers will not change and the
transfer will be transparent to the CLEC.
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